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Sidney L. Strickland, Jr., Secretary o . .
Y Interstate Commerce Commission %ﬁeﬁgctsﬁf /&éﬂwnf jé~
@i Room 2303 ’

o 3 1(97‘1&“ falald
G
N

12th & Constitution
Washington, D.C. 20423

Attention: Mrs. Mildred R. Lee/DOCUMENTS FOR RECORDATION

Dear Mr. Strickland:

documents.

I have enclosed originals and certified copies of each of the
documents described below, to be recorded pursuant to Section

Izq 11303 of Title 49 of the United States Code and the regulations
\\d adopted thereto. -

| \§ I am an attorney representing a party to the enclosed
g

S

w1, The first document is a Memorandum of Lease of Railroad
! Equipment, a primary document, dated October 30, 1990.

The names and addresses of the parties to the document are as
follows:

Lessor: Helm-Pacific Leasing
1416 Dodge Street
Omaha, Nebraska 68179

Lessee: The Denver and Rio Grande Western Railroad Company
1515 Arapahoe Street
Denver, Colorado 80217

2. Also enclosed is a second document to be filed as a secondary
document. The document is:
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Assignment of Lease, a secondary document, dated December 28,
1990.

The primary document to which this is connected is recorded with
this letter,

The names and addresses of the parties to this document are as
follows:

Assignor: Helm-Pacific Leasing
1416 Dodge Street
Omaha, Nebraska 68179

Assignee: American National Bank and Trust Company of
chicago, as trustee under Trust Agreement dated
as of December 28, 1990 and known as
Trust No. 34110007.

33 North LaSalle Street
Chicago, Illinois 60690
Attention: Corporate Trust

‘ .
7

3. Also enclosed is a third document to be filed as a secondary
document. The document is:

Assignment and Security Agreement, a secondary document, dated
December 28, 1990.

The primary document to which this is connected is recorded with
this letter. -

The names and addresses of the parties to this document are as
follows:

Assignor: American National Bank and Trust Company of
Chicago, as trustee under Trust Agreement dated
as of December 28, 1990 and known as
Trust No. 34110007,

33 North LaSalle Street
Chicago, Illinois 60690
Attention: Corporate Trust

Helm-Pacific Leasing
1416 Dodge Street
Omaha, Nebraska 68179

Assignee: The CIT Group/Equipment Financing, Inc.
270 Park Avenue
New York, New York 10017
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A description of the equipment covered by each document follows:

125 4-pocket open topped hopper railroad cars with rotary
couplers manufactured by Trinity Industries, Inc.in 1990 having
the following serial numbers and currently bearing or in the
future to be bearing the running marks and numbers:

Serial Numbers: 40500-40624, inclusive
Running Numbers: DRGW 40500-40624, inclusive

A fee of $45.00 ($15.00 for each document to be filed) is
enclosed. Please return the original and any extra copies not
needed by the Commission for recordation and the enclosed copy
of this letter, each stamped with your recordation number, to
the person bearing this letter.

A short summary of the documents to appear in the index follows:

1. Memorandum of Lease between Helm-Pacific Leasing, 1416 Dodge
Street, Omaha, Nebraska 68179 (Lessor) and The Denver and Rio
Grande Western Railroad Company, 1515 Arapahoe Street, Denver,

Colorado 80217 (Lessee), covering 125 open top hopper railroad
cars.

2, Assignment of Lease from Helm-Pacific Corporation, 1416 Dodge
Street, Omaha, Nebraska 68179 (Assignor) to American National
Bank and Trust Company of Chicago, at Trustee, 33 North LaSalle
Street, Chicago, Illinois 60690 (Assignee), covering 125 open
top hopper railroad cars. -

3. Assignment and Security Agreement between American National
Bank and Trust Company of Chicago, at Trustee, 33 North LaSalle
Street, Chicago, Illinois 60690 ("Lessee") and Helm-Pacific
Leasing, 1416 Dodge Street, Omaha, Nebraska 68179
("Beneficiary") (Assignors) and The CIT Group/Egquipment
Financing, Inc., 270 Park Avenue, New York, New York 10017
(Assignee) dated December 28, 1990, and covering 125 open top
hopper railroad cars.

Very truly yours,
SEYFARTH, SHAW, FAIRWEATHER & GERALDSON

N

Richard Démarest Yant

RDY/tg
Enclosures
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ASSIGNMENT OF LEASE
ASSIGNMENT OF LEASE INTERSTAYF rressscnng COMMISSION

FOR VALUE RECEIVED, Helm-Pacific Leasing, a joint venture
organized under the laws of the State of Nebraska ("Assignor"),
and consisting of Helm Pacific Corporation, a cCalifornia
corporation and Union Pacific Venture Leasing, Incorporated, a
Delaware corporation, hereby assigns and transfers to American
National Bank and Trust Company of Chicago, as trustee (the
"Trustee"), a national banking association ("Assignee"), and its
successors and assigns, all of Assignor’s right, title and
interest in and to (a) that certain Lease of Railroad Equipment,
dated as of October 30, 1990 (the "Lease"), and all rental
schedules and supplements thereto of which The Denver and Rio
Grande Western Railroad is lessee and Assignor is lessor, and (b)
together with all rentals and other moneys coming due thereunder
and all proceeds from insurance, condemnation and requisition
proceedings and sale or other dispositions of any of the property
subject thereto, payable to or receivable by the Assignor under
or in connection therewith, and all rights, powers and remedies
(but none of the duties or obligations, if any) of Assignor under
the Lease, including, exclusively on the part of the Assignee,
all rights of the Assignor to give and receive any notice,
consent, waiver, demand or approval under or in respect of the
Lease, to exercise any election or option thereunder or in
respect thereto, to accept any surrender of any property subject
thereto, to execute and delivery any bill of sale for any such

property, and to do all other things which Assignor is entitled
to do under the Lease.

Assignor authorizes Assignee to do every act and thing in
the name of the Assignor, Assignee or otherwise which Assignee
- may deem advisable to enforce the terms of the Lease, and the
Assignor hereby irrevocably appoints Assignee the true and lawful
attorney for the Assignor with full power of substitution and
revocation, together with full power and authority in the name of
the Assignor, Assignee or otherwise, to demand, enforce, collect,
receive, receipt and give releases for any moneys due or to
become due under or arising out of the Lease or any policy of
insurance or indemnity relating to the property subject thereto
or the Lease (including any returns of premium), to endorse all
checks and other instruments payable to Assignor, and to do and
take all such other actions as are referred to in the preceding
paragraph relating to the Lease or such property, to file any
claims or institute any proceedings for the foregoing which

Assignee deems necessary, and to compromise any such demand,
claim or action.

Notwithstanding the foregoing, it is expressly agreed that
(i) Assignor shall remain liable as Lessor under the Lease to
perform all of the obligations assumed by it thereunder, (ii) the
obligations of Assignor under the Lease may be performed by
Assignee or any subsequent Assignee without releasing Assignor
therefrom, and (iii) the Assignee or any subsequent Assignee
shall have no liability or obligation under the Lease by reason
of this Assignment and shall not, by reason of this Assignment,

ml:Helm#s [AsgLease.Rio] 1l
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be obligated to perform any of the obligations of Assignor under
the Lease or to file any claim or take any other action to
collect or enforce any payment assigned thereunder.

Assignee accepts such assignment pursuant to that certain
Trust Agreement, dated as of December .3, 1990, between Assignor
and Assignee. This Assignment is made pursuant to and for the
purposes of a certain Assignment and Security Agreement, dated as
of the 52 day of December, 1990, given by Assignor and Assignee
to The CIT Group/Equipment Financing, Inc. to secure the payment
of the obligations referred to therein and shall remain in full
force and effect until such obligations have been paid and
discharged in full.

IN WITNESS WHEREOF, this Lease Assignment has been duly
executed and delivered as of the 2 day of December, 1990.

(Corporate Seal)

HEIM-PACIFIC LEASING,
a Nebraska joint venture

Attest:
By: Helm Pacific Corporation, a
General Partner
By:
Its: By:
Its:
AND
By: Union Pacific Venture Leasing,
Incorporated, a General
Attest: Partner
LA, oy, L K
By: Its:
Acknowledged:

American National Bank and
Trust Company of Chicago, a
national banking association

By:
Its:

The undersigned hereby agrees to make all payments under the
Lease directly to the Trustee.

THE DENVER AND RIO GRANDE WESTERN
RAILROAD, a Delaware corporation

By:
Its:

ml:Helm#4 [AsglLease.Rio] 2



be obligated to perform any of the obligations of Assignor under
the Lease or to file any claim or take any other action to
collect or enforce any payment assigned thereunder.

Assignee accepts such assignment pursuant to that certain
Trust Agreement, dated as of December g, 1990, between Assignor
and Assignee. This Assignment is made pursuant to and for the
purposes of a certain Assignment and Security Agreement, dated as
of the 24 day of December, 1990, given by Assignor and Assignee
to The CIT Group/Equipment Financing, Inc. to secure the payment
of the obligations referred to therein and shall remain in full
force and effect until such obligations have been paid and
discharged in full.

IN WITNESS WHEREOF, this Lease Assignment has been duly
executed and delivered as of the 2g day of December, 1990.

(Corporate Seal)

HELM-PACIFIC LEASING,
a Nebraska joint venture
Attest:

By: Helm Paci

14@%2¢1 5} 2 - General

Its: [/Assistant Secretary By:
Its: / President

4

ic Corporation,

By: Union Pacific Venture Leasing,
Incorporated, a General

Attest: Partner
By:

By: Its:

Acknowledged:

American National Bank and
Trust Company of Chlcago, a

national anklng assggiation ﬁ'd_g Trustee vndler a Trus’” Aqrcmnﬁfddfﬁ’a’
Iécembef@l&, 15990, and known as Tast M- 34//00.

Its:

The undersigned hereby agrees to make all payments under the
Lease directly to the Trustee.

THE DENVER AND RIO GRANDE WESTERN

The terms and conditions contaned 1 this wnstrument to RAILROAD, a Delaware corporation

the contrary notwithstanding this wstrument 1s subject to
the provisions of the Trustee’s Excuipatory Rider attached By:
hereto and, made a part hereof. Its:

ml:Helm#4 [AsglLease.Riol 2
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STATE OF CALIFORNIA )
)S.S
COUNTY OF SAN FRANCISCO )

1:[‘he foregoing instrument was %;gﬁjczngig 4ﬁfﬁgsgme Ehis
S day of December, 1990 by )

acific Corporation, a cCalifornia corporation and a general
partner of Helm-Pacific Leasing, a Nebraska joint venture, on

behalf of the joint venture.

NOTARY PUBLIC

AP A A A,
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Ny ceua CpocL b 26, 1592

Commission Expires:

=

Al

ml:Helm#4 [AsgLease.Rio) 3



STATE OF NEBRASKA

COUNTY OF Doo&iAS

The foregoing instrument was acknowledged sbefore me this
2[ day of December, 1990 by ; of Union
Pacific Venture Leasing, Incorporated, a Delawa corporation and

a general partner of Helm-Pacific Leasing, a Nebraska joint
venture, on behalf of the joint venture.

My Commission Expires:
AL7 o 157E

[Notarial Seal]

# GENERAL MOTARY-State of Nebraska
W JOYCE M VANA
o My Comm Exp Dec. 27, 1992

ml:Helnm#é [AsgLease.Rio] 4



The instrument is executed by the undersigned Trustee, not
personally, but solely as Trustee in the exercise of the power
and authority conferred upon and vested in it as such Trustee.
It is expressly understood and agreed that all of the
warranties, indemnities, representations, covenants,
undertakings and agreements herein made on the part of the
Trustee are undertaken by it solely in its capacity as Trustee
and not personally. It is further understood and agreed that
the Trustee has no knowledge of other factual matters except
as represented to it by the beneficiary(ies) of the Trust. No
personal liability or personal responsibility is assumed by or
shall at any time be asserted or enforceable against the
Trustee on account of any warranty, indemnity, representation,
covenant, undertaking or agreement of the Trustee in this
instrument, all such liability being expressly waived by every
person now or hereafter claiming any right or security
hereunder, and the owner of any indebtedness or cause of
action for breach of any warranty, indemnity, representation,
covenant, undertaking or agreement accruing hereunder shall
look solely to the Trust estate for the payment thereof.



